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THE NATIONAL NEWS COUNCIL, INC.
Organizational Meeting of the Council
May 14, 1973

The organiz ational

rneet~ng

of the Council

of The National News Council, Inc. (the "Corporation",)
was held at 3:30 P.M. in Executive S·uite Number Two
of the Madison Hotel, Fifteenth and 1-1 Streets, N.W .,

Washington, D.C. · on Monday, May 14, 1973.

The Hon.

Roger J . Traynor , a member of the Council, and the
following persons who were to be elected to serve as
members of the Council were present:
Loren F. Ghiglione
Mary T. Ivins
Rev. James M. Lawson, Jr.
Robert B. McKay
Ralph H . Ot'<ell
Ralph Renick

Sylvia Roberts
William A. Rusher
R. Peter Straus
~tr.

Irving Dilliard, a member of the Council, joined the

meeting after the adoption of By-laws and the election

of additional Council members de5cribee below .

In addition,

Hr. M. J. Rossant and Mr . Leon Sigal of the Twentieth
Century Fund, Mr . Jack Howard of the \-li lli.:un J. Denton
Foundation and

~tt.

J. P. Persons of the law firm o f

Patterson, Be l knap & Nebb were present .
~tr.

Traynor called the meeting to order ' and

state d that Patterson, Belknap & Webb had been acting
as

counsel to the Corporation in connection

planning and org.:mization and

as~ed

that

r,~r.

t...

ith ' its

Persons,
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a member of the firm, give a report on the status of
the incorporation of the Corporation and the organizational meeting of the Council.

Mr. Persons reported that the Certificate
of Incorporation of the Corporation ,had been filed
under the New York Not-for-Profit Corporation Law on
May 2, 1973 in the office of the Secretary of State

of the State of New York and that Mr. Traynor, Mrs. Joan
Ganz Cooney and Mr. Irving ' Oilliard had been designated
in the Certificate of Incorporation to serve as members
of the Council.

He stated that as part of the organiza-

tional meeting of' the Council required under the Notfor-Profit Corporation Law it was necessary for the
members of the Council designated in the Certificate of
Incorporation to adopt By-laws for the Corporation and
to elect the remaining initial members of the Council
required under the By-laws • . Mr. Pers·o ns noted that
under the New York Not-for-Profit Corporation Law· it .
was necessary for two of the three Council members
designated in the Certificate of Incorporation to vote
upon the adoption of the By-laws and the election of
the remaining Council members.
meeting a proxy executed by

~rr.

He presented to the
Dilliard pursuant to Section

405(a) of the Not-for-Profit Corporation Law authorizing
"'.r. Traynor to vote on his behalf in connection with
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such matters and st'a ted that, accordingly, it was ,appropriate for Mr. Traynor, acting for lJ.imself. and for

Mr. Dilliard under the proxy, to proceed with adoption
of the By-laws and election of the remaining members
of the Council.

Mr. Traynor then presented to the meeting a
proposed set of By-laws for the Corporation and then,
acting for himself and for

~tr.

Dilliard, adopted the

following resolution:
RESOLVED, that the By-laws presented to this meeting be, and
they hereby are, adopted and
approved as the By-laws of the
Corporation and the Secretary of
the Corporation is directed to cause
a copy of such By-laws · to . be inserted
in the Minute Book of the Corporation.
Mr. Traynor then stated that the next order
of business' was the election of twelve additional Council
members in order to complete

t~e

fifteen required by the By-laws.

full membership of
He noted that the By-

laws provide that the initial Council members named in
the Certificate of Incorporation are to elect the additional Council members necessary to increase the total number
of members to fifteen and theri, acting for himself and for
Mr. Dilliard, he adopted the following resolution:
RESOLVED, that each of the follm.;ing named persons be, and hereby is,
elected to serve as a member of the
Council of the Corporation, in accordance with the By-laws, until a ,

.

~.
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successor shall have been elected
and have qualified, and for all
purposes of the Corporation shall

be deemed to be either a public or
a media member as indicated opposite

his name below:

Han. Thomas B. Curtis
- Public Membe r
Han. Albert Gore
Publi.c Hember
Dorothy R, Height
- Public Membe r
Rev. Jumes M. Lawson , Jr. - Public Member
Robert B. McKay
Sylvia Roberts .
Loren F. Ghig lione
Mary T ,. Ivi ns
Ralph M, Otwell
Ralph Renick

- Public !1ember

- Public Member
- Media Member
- Media Member
- Media Membe r
- Media Membe r
- Media Member
- Media Member

William A. Rusher
R. Peter Straus

After the · election of the additional i ni tial

Council members, the nine newly elected membe r s of
the Council who we re present as noted in the first
paragraph of t he minute s participated in the meeting
as members of the Counci l.

loll".

Trayno r " noted that

there was now a quorum of t e n Council members present
and acting at the meeting.

He stated th a t it was neces -

sary to obtain a wai ver of notice of the meeting from
each o f the Council members .

H~

r eq uested that each

Council member present sign the form of waiver of "
notice he t hen presented to the meeti ng and noted that
the Counci l members not present wo uld a l so be requested
to sign the waive r and that the waiver would be kept
with the minutes of the meeting in the Minute Book of

..
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the Corporation.
The next business to come before the meetlng was the election of officers and the authorization of their salaries.

Mr. Traynor noted that the

By-laws provide that the officers of the Corporation
are to be a Chairman, a Vice-Chairman; an Executive
Director, a Secretary, a Treasurer and such other

officers as the ·Council may appoint.

After discussion,

upon motion duly made, seconded and carried, i t was
RESOLVED, that the following
persons be, and each of them hereby is, · elected to serve in the
office and at the annual salary
set forth below opposite his name ,
in accordance "lith the By-laws, until a successor shall have been elected
and have qualified:

Roger J. Traynor
Robert B. 11cKay
William A. Rusher
Loren F. Ghiglione

Chairman
Vice-Chairman
Treasurer
Secre.t ary

$25,000

RESOLVED, that a committee of
four Council memhers consisting of
the Chairman and 11essrs. HcKay,
Rusher and Ghiglione be, and hereby
is, apPointed with authority to
employ an acting Executive Director, '
at a salary to be determin e d by the
Committee , who shall have authority
to perform the functions of the Executive Director of the Corporation
until the Executive Director shall
have been elected in accordance with
the By-laws.

-6-

RESOLVED, that the proper officers
of the Corporation be, and they
hereby are, authorized to pay the
salaries authorized in the preceding
resolutions.
.

Mr. Traynor then continued to conduct the
,meeting as Chairman of the Corporation.

He stated

that the next order of business was the classification
of the Co uncil members are required by t he By-laws.
He

~tated

that the By-laws provide that the initial

Council members are to be divided by lot into three
classes of five members each with terms expiring at
the annual meetings of the Corporation in . April 1974,
1975 and 1976, respectively, each class to consist of
three public and t wo media members.

It was pointed out

that the By-laws r equire t hat the first Chairman be a
member of the class whose term expires in 1976 and that
therefore the Chairman would not participate in the
division by lot.

The Chairman then said that if there

were no objections the Council would proceed to establish
the three class ifications by an appropriate drawing,
drawing was then held with the resulting

classific~tion:

Term Expiring in 1974
Han. Thomas B. Curtis
Han. Albert Gore
Ralph Renick
Irving Dilliard
R. Peter Straus

wh~ch

-Public Member
-Public Membe r
-Media l·1ernber
-Public 14e rnber
-Media Member

-7Term Expiring in 1975
Rev. James M. Lawso n, Jr.

- Public Member
Public Membe r

Robert B. 11cKay

Public Membe r
Media Member
Media Hember

Sylvia Roberts
Ralph H. Otwell

William A. Rusher
Term Expiring in 1976
Joan Ganz Cooney

- Public Member
"- ' Public Member
}ledia Membe r

Dorothy R. Height

Loren F. Ghiglione
Mary T. I vin s
Hon. Roger J. Traynor

- Media f.1.emher
- Public Member

The Chairman then said that the next busines s
to be considered by the Council was the establishment
of regular meetings of the Council .
upon motion duly made, se conded

After discussion,

and carried , it was

RESOLVED, t hat the next· meeting
of ' the Council be held on June 11,
1973 in New Yo r k City and th e reafter that r e gular meetings of
the Council be held on the third
Monday of each mont~ if not a l egal
holiday and if a l egal holiday, then
on the next succeeding full bus iness
day at such hour and such p l ace as
. shall be designated by the Chairman
and specified in a notice given in
accordance with the By-laws.
The Chai rman then sta·t ed that the next
business was th e establishment of the Grievance Committee and th e Committee on Freedom of th e Press.

He

pointed out that under the By-laws th e Council is to
determine the number of public and media members to
serve on each Committee; that the Chairman is to ' s e rve
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as a public member of each Committee and act as
the chairman of each; and that the remaining
members of each Committee are to be elected by the
Council.

After discussion, upon motion duly made,

seconded

and carried, it was

RESOLVED, that the Grievance Committee and the Committee on Freedom·of the Press shall each consist of eight members , five members of each Committee , (including
the Chairman) shall' be public
'members of the Council and three
shall be media ' members of the
Council.
RESOLVED, that each of the following Council members be , and hereby
is, 'elected to serve as a member

of the Grievance Committee, in
accordance with the By-laws , until
a s uccessor shall have been 'e l ected
and have qualified:
Roger J. Traynor Chairman
Sylvia Roberts
James H. · Lawson, Jr .. ,
Thomas B. Curtis
Robert B. McKay
Ralph Renick "
Mary T. Ivins
William A. Rusher

- . Public Membe r
- Public lIember

Public Hember
- Public Member
Public Member
- Media 11ember
- Media t-iernber
Media l1ember

RESOLVED, that each of the following Council members be, and hereby
is, elected to s erve as a member
of the Committee on Freedom "of the
Pres s , .in accordance with the Dylaws, until a successor s hall ha ve
been elected and have qualified:
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Roger J. Traynor
Albert Gore

Chairman

Dorothy R. Height

Joan Ganz Cooney
Irving Dilliard
Loren F. Ghi glione
R. Peter Straus
Ralph M. Otwell

-

Public
Public
Public
Public

Member
Member
Member
14ember

- Public Member
- Media r.1embe r

- Media Hember
Media Member

Next, the Chairman stated that .the Council
should consider adopting Rules of Procedure Relating

to

Public Complaints for the Grievance Committee and

Rules of PrC?cedure Relating to Medfa Complaints for "

the Committee on Freedom of the Press.

Copies of the

proposed Rules for each Committee were presented to
the

~ernbers

and after full discussion, upon motion

duly made, seconded and carried, it was
RESOLVED, t h at the Grievance
Committee Rules of Procedure
Relating to Public Complaints
and the Committee on Freedom of
the Press Rules of Procedure
Relating to Media Complaints
presented t o this meeting be,
and they hereby are, adopted
and approved and the Secretary
of the Corporation is directed
to cause a copy of each set of Rules
to be in serted in the l1inute Book
of the Corpo ration, and also to
be made public.
The Council next considered the authorization of honoraria and travel e xpe nses for the members
of the Council.

After discus s ion, upon motion duly

made, seconded and carried, it was
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RESOLVED, that an honorarium
of $200 shall be paid by the
Corporation to each ' Council
member for attendance at each
meeting of the Council and that
each member shall be r e imbursed
by the Cor poration for the expenses incurred by s uch member
in traveling to and from each
. meeting.
RESOLVED, that the proper offi cers be , and they hereby are ,
authorized to pay the honoraria
and travel expenses authorized by
the preceding resolution .
The Chairman then said that it would be .
. appropriate for the Council to consider establishing
regul ar meetings of the Grievance Committee and the
Committee on Freedom of the Press and authorizing
'th~

payme nt of honoraria and travel expenses for the

members of each Committee.

After discussion, upon

motion duly made, seconded and carried , it was
RESOLVED, that regular meeting.s of
the Grievance Committee and the
Committee on Freedom of the Press
be he ld insofar as possible on the
same day t ha t r egul a r mee tings of
the Council are held at s uch hour
and such place as shall be designated
by the cha irman of each such Committee
and specified in ~ notice to its
membe rs.
RESOLVED, th a t an honorarium of $200
shall be paid by the Corporation to
each member of the Grievance Co~ittee
and the Cornnit~ce on Freedom of the Press
for attendance at "each meeting of such committees,
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respectively, and that each
member of such committees shall
be reimbursed by the Corporation
for the expenses incurred by such
member in trave ling to and from
meetings of such committees , other
than meetings held on th e same day

as meetings of the Council •
. RESOLVED, that the proper officers
be," and they hereby are, authorized
to pay the honoraria and travel expenses authorized by the preceding
resolution.
.
The Council next discussed the desirability
of authorizing the Chairman to employ such staff fer
the Corporation as he deems necessary and upon

..

mot~on

duly made , seconded and carried, it was
RESOLVED, tha t the Chairman be, and he
hereby is, authorized to select and
employ such admini s trative , secretarial ,
clerical or other staff, which may be
either full-time or part-time , as
he from time to time finds necessary
for the Corporation at such wages or
salaries as he determines.
RESOLVED, that the proper officers be,
and they hereby are, authorized to
pay to .the s taff of the Corporation ·
the wages and salaries of such staff·
at the times and in . the amounts deter~ined by the Chairman •

.

Then the Chairman stated that it would be
appropriate for the Council to consider authorizing
the officers of the Corporation to pay the expenses
incurred in the organization of the Corporation as

•
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well as routine expenses to be incurred in its

opera~ion.

After discussion, upon motion duly made , seconded and

carried, it was
RESOLVED, that the proper officers
of the Corporation be, and the y
hereby are, authorized to pay all
taxes, fees and other expenses , in-

cluding fees and expenses of counsel,
incurred or to be incurred in connection
with the planning and organization of the
Corporation and to r e imburse al l persons
for all expenses heretofore paid by
them in such connection .
'
RESOLVED, t hat the proper officers
of the Corporation be, and they

hereby are, authori·zed to pay the
necessary day-to-day administrative
expenses incurred in connection with
the operation of the Corporation.

The Chairman then stated that the By -laws
of the Corporation require that each person authorized
to withdraw funds or securities of the Corporation be
.
.
. bonded in an amount determined by the Council and
that, therefore, it was necessary that the Council
consider and establish the amoUnt of such bonds and
authorize an officer of the Corporation to obtain them. ·
After discussion, upon motion duly made, seconded and
carried, it was
RESOLVED, that the Chairman be , and
he hereby is, authorized to purchase
a fidelity bond . or bonds, payable to
the Corporation, with such terms as
the Chairman deems satisfactory,
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with respect to all persons who
may from time to time be authorized
to withdraw monies
securities of
the Corporation, in the amount of
$25,000, from any insurer which the
Chairman deems satisfactory.

or

The Council next considered the desirability
and necessity of the Corporation

ob~aining

a determina-

tion from the Internal Revenue Service that it

_ i~

from Federal income tax ' and the necessity of making
an appropriate application to the Internal Revenue
Service in connection therewith.

After discussion,

upon motion duly made, seconded and carried, it was
RESOLVED, that the proper officers of '
the Corporation be, and they hereby

are, authorized to make and prosecute on behalf of the Corporation an
application to the Internal Revenue
Service for a determination that
the Corporation is exempt from Federal income tax under Section SOl (c)
(3) of the Internal Revenue Code and to
take all steps that such officers deem
necessary or desirable in connection
there\'1ith, and the proper officers be,
and they hereby are, authorized to pay
all fees and expenses, including fees
and expenses of counsel, incurred in
connection with such application.

exempt
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The Council next considered and

~iscussed

the

desirability and advisability of establishing an office
in New York City.
made, seconded

After discussion, upon motion duly

and carried, it was

RESOLVED, that the Chairman or ViceChairman be, and each of them hereb y
is, authorized to establish an o f fice
for ·t he Corporation in New York City,

and in connection therewith to negotiate and execute a lease for suitable
office space.
.
The Chairman next stated that it was necessary
to adopt a bank as depositary for funds of the Corporation.
After discussion, upon motion duly made, s e conded

and

carried, it was

RESOLVED , that the officers of the
Corpora tion be, and eac h of them
hereby i s , authorized t o open a
checking account with The Chase
Manhattan Dank, N.A.
RESOLVED, that the reso lutions set
forth in the c ert ificate present ed
to this mee ting be, and they he r eby
are, adopted as reso lut ion s of this
Council, and th e secretary be, a nd
he h ereby is, aut horiz ed to e xecute
and deliver a copy of such certificate'
to The Chase Nanhattan Dank , N.A.
substant ially in t he form present ed
to this mee ting and t o cause a copy
of such certificate t o be at tached
to the minutes of thi s meeting.
The Chairman then presented a proposed corporate
seal for the Corpo r ation in the form i mpr essed on the
margin of the minutes oppos ite the following resolution
and upon motion duly made, seco nded

and carrie d, it was
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RESOLVED, that the seal in the form
presented to this meeting and impressed "
on the margin opposite this resolution
bearing the inscription "THE NATIONAL
NEWS COUNCIL, INC., Corporate Seal,
1973, New York" be, and it hereby is,
adopted and approved as the corporate
seal of this Corporation.
There being no further business to come before
the meeting, it was, upon motion duly made, seconded
and carried, adjourned.

Secretary

"

CORPORATE RESOLUTIONS

of

,
1.. ..

-

.

L E GAL U

R E V . 8 _84 PTO . $ - 71

j

"

. . .. . .

RESOLVED, that the Secretary or any other officer of this corporation be, and hereby is, authorized to certify
to the Bank the names of the present officers of this corporation and other persons authorized to sign for i"t and the .
offices respectively held by them, together with specimens of their signatures, and in case of any change of any
holder of any such office or holders of any such offices, the fact of such change and the n.ames of any new officers
. and the offices respectively held by them, together with specimens of their signatures; and the Bank bP" and hereby
is, authorized to honor any instrument signed by any new officer or officers in respect of whom it has received any
such certificate or certificates with the same force and effect as if said officer or said officers were named in the foregoing resolutions in the place of any person or persons \\~ith the same title or titles .
.RESOLVED, that the Bank be promptly notified in writing by the Secretary or any other officer of this corporation of any change in these resolutions, such notice to be given to each office of. the Bank in which any account
of this corporation may be maintained , and that until it has actually received such notice in writing it is authorized
to act in pursuance of these resolutions, and that until it has actually so received such notice it shall be indemnified
and saved harmless from any loss suffered or liability incurred by it in continuing to act in pursuance of these
resolutions, even though these resolutions may have been changed ."

I . FURTHER CERTIFY that there is no provision in the Charter or By-Laws of the said corporation
limiting the power of the Board of Directors to pass the foregoing resolutions, and that the same are in
conformity with the provisions of said Charter and By-Laws.
I 'F URTHER CERTIFY that the prescnt officers of said corporation and the offices respectively held by
them are as follows:

IN WITNESS WHEREOF, I have hereunto set my hand as Secretary of said corporation and affixed the
corporate seal this
day of
19_ _

,.e 5"'CRETART 0,. THE SAID CORI'ORATION
II<
(CORPORATE SEAL)

OTHER O,.,.ICER

TITLE

• NOTE:

In case the Secretary or other recording officer is atlthorited to sign checks, notes, etc., by the above resolutions this certi6cale
must also be signed by a second ofii cer of the corporation.
.
.
.

CORPORATE RESOLUTIONS
I. as Secretary of_ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _~---_ _ __
a corporation duly organized and existing under the laws of the State of
• hereby certifiy
to The Chase Manhattan Bank, N. ~., that a meeting of the Board ' of Directors of said corporation was duly
and State of_ _ _ _ _ _ _ _ __
called and held at its office in the Gty of
19_ _ • that at said meeting a quorum was
on the
day of
present and voting throughout, and that the following resolutions on motion duly made and seconded were
unanimously adopted and are now in full force and effect:
.
III:POSITS AND
WITHDRAWALS

"RESOLVED, that The Chase Manhattan Bank, N. A. (hereinafter referred to as the "Bank") be and hereby is
designated as a depositary of this corporation and that the officers and agents of this corporation be and hereby are,
and each of them hereby is, authorized to deposit any of the funds of this corporation in the Bank either at its head
.. . office or at any of its branches. .
RESOLVED, that, until the further order of this Board of Directors, any funds of this corporation deposited in
the Bank be subject to withdraw:d or charge at any time and from time to time upon checks, notes, drafts, bills of
exchange, acceptances, undertakings, or other instruments or orders for the payment of money when made, signed,
drawn, accepted or indorsed on behalf of this corporation by: (SEE NOTE BELOW)

The Vice-Chairman, the Executive Director, the Treasurer or
any Assistant Treasurer for amounts less than $500; any
two of the foregoing officers for amounts from $500 to
and including $5000; the Vice-Chairman or Treasurer and
the Executive Director or any Assistant Treasurer for
amounts in excess of $5000.
RESOLVED, that the Bank is hereby authorized to pay any such instrument or make any such charge and also
to receive the same from the payee or any other holder without inquiry as to the circumstances of· issue or the dispo. sition of the proceeds even if drawn to the individual order of any signing person, or payable to the Bank or others
for his account, or tendered in payment of his individual obligation, and whether drawn against an account in the
name of this corporation or in the name of any officer or agent of this corporation as such, and, at the option of the
Bank, even if the account shall not be in credit to the full amount of such instrument or charge.

NOTE: Insert in the spaces above: the titles only (not the names) of officers who are authoritcd and the names only of other au'
thori~ed persons, as for cx~mple : "President, Vice President, Treasurer, John Doc, Willi~Roe". Also indicate clearly in
what manner they arc to siGn, i.e., anyone, any two, jo intly, etc., arid any special combin ation of signers, as for example:
"one of whom shall be an officer" .

